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TX  -  PAID  UP 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 
LICENSE  NUMBER. 


THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  2£  day  of  June.  2008.  between  the  Charlotte  A. 
Grizzle,  a  single  woman,  whose  address  is  3019  Oakwood  Street  Haltom  Citv.  Texas.  76117.  as  Lessor,  and  XTO 
Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1 .  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  "leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas. 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein, 
this  Lease  shall  be  for  a  term  of  Three  (3t  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffi  Mates. 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  ( 1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  ( 1 0%)  of  the 


herein.  t0  dnU  ^P'013'0^  wells  or  any  additional  wells  except  as  expressly  provided 

intents  ^^J^J^t  t:™!S  '°  P00'  3"  °Ha"y  ^  °f  ™  « 

by  this  lease,  either  before  or  aXl^^Z^  7  a        P  I  °'  ZOmS'  and  38  '°  Wy  °T  a"  subst<™«  covered 

percent  (10%),  and  for  a  eas  well  or  a  hnrZJ?  i  ,  u  ,,  }  P  US  3  max,mum  acreage  tolerance  often 
maximurnacreCtolmnce'oftln  per ^S'ffi'.r  "«t  exceed  six  hundred  forty  (640)  acres  plus  a 
horizontal  completion  to  conform  to  anv  111  £         1  ^  Umt  may  be  formed  for  *"  oil  we"  or      w«»  or 

governmental  authority  ha  ^Z^^oT^^ZV^  ^  ^  "l  "  ^ 

shall  have  the  meanings  prescribed I  bv  annl TJl  t       t  PurPOse  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 

mmas 


ownership'  shall  be  binding  ^Z  ZZ^fmLT  ^f  ^T™  °f  ^  hereunder>  ««  n0  cha^  " 
authenticated  copies  of  th!  documems  e  taW  ^infsuch^  ^  °rCertified  or  dul* 

until  Lessor  has  satisfied  the  ?§  of  ownersh.p  to  the  reasonable  satisfaction  of  Lessee  or 

otherwise  stated  here mi Lessee tr^"el! T  ™Sf  u       f  *  ^  f0Tm  °f  division  order-  E*«P«  •» 

obligations  thereafter  aVis  ng  w  hTptt  to  ^^J3tj^*°le(,<?  T  ^  ^  ^  Sha"  be  ^  °  f  *" 
obligations  with  respect  to  the  tmnsfer^ed  intere,,  LTnT^        est,  and  fa, lure  of  the  transferee  to  satisfy  such 

transferred.  If  Lessee  tiTS.S^.^  "g  °f  ^  reSpeCt '°  interest  not  s0 
obligation  to  pay  or  tender  huT-in  ^M^^^^f^.T,  T  °f  ^  ^  ^  by  thiS  LeaSe'  the 
the  net  acreage  interest  in  this  LeaseTen  held  by  each  ™  ^  ^      transferee  in  ProPortio"  *> 

recordab,eRt:Toer  file  o^ord  ^ZL^ZsTll  *  7  2?  an<?0m  ^  t0  *  ^  «» 

area  covered  by  this  Lease  o any  depts  o"^es  ,h  ^und! r  ^h" I W  "       1^  a"  "  any  P0"*"  °f  the 

arising  with  respect  to  the  interest  so  relased  Tf  1 1!1  T '  n  ereUp0"  be  relleved  of  a"  <*'ig«i«»  thereafter 
covered  hereby  Lessee's  obi  iga b ^  to  paTonende^r,       ^T/  ?r  a"  undivided  in  less  than  all  of  the  area 

the  net  acreage  merest  reta^eTherluX  In  anv  eve  t      T  *  ProPortionatelv  red^d  <"  accordance  with 

shall  deliver  to  Lessor  alSH^  I  to  such"  T"       na"°n  ^  UsS<*' itS  SuccesSOTS  or 

terms  of  this  Lease.   UjZSS  of  he nl^T  °r  °f  ^  LeaSe  WWch  have  terminated  under  <»e 

renewal  of  the  primary  term  or  after Sfon of  oTT  *!f  ^  UP°"       eXpirati°"  °f  any  extensio"  °r 

terminate  as  to  a'll  rigfcsyTng  bel  ™ ^ VWchever  0CCl"*  last>  *ls  Lease  shall 
on  the  leased  premises  or  on  fands  pooTed  M ^ 2  Whe  1,  v  (1>  *e,deePert  deP,h  drilled  "  any  well  drilled 
producing  or  capable  of  producing  in  any  we  t  driMed  on  he  f^f*  ^  ^  °f  the  deePest  fomiation 

the  deepest;  provided,  howeve  If  IZe  i  then  1.     H  P™"'568  °r  °"  la"ds  P°0led  therewi,h>  whicn^  » 

therewith,  thisVase  shall  rema  n  in  fit,  force  Id  eff IZ ttalST  T  "*  T""  "  °"  la"dS  P°0led 

between  operations.  3,1  depths  50  ,onS  38  n0  more  *an  ninety  (90)  days  elapse 

of^SsTotS^  10     Tmmry  ln  *iS  ^  L6SSee  Sha"  "ot  —  "P°"  t"e 

^inmdred  feet  (600  •)  of  Z  \evZ K  es  L^feeTn  T  h  T  t"?"0"8  °n  ,he  leaSed  premises  or  within 
herein,  or  by  direct  or  ho S ^d'Sg  ommTce  frl°?SurfL  T  ^  '6aSed  f1"/563  by  P°°ling'  38  PTOVided 
reasonable  efforts  not  to  use  residential or  liZS  t  ,  u  ^at'0"  °"  0,her  lands'  Lessee  sha|l  make  all 
lands  pooled  therewith  or  otherwise  sheets  or  thoroughfares  in  developing  the  leased  premises,  any 

we.,!  shalf^eptto  ^^^ntfj'lSo  ^'l™,- M  "  **  ^  ™m>kti°"  ^  »f 
the  oil  and  gas  industry  Z -ZtiZ  S  otd?  T  !"T °"  reasonab|y  available  equipment  and  technology  in 
sites  and  the  fact  I^'^^^^JS^  ^  tHe  Vidni,y  °f  Lessee's  drill 

electric-powered  equi^uTta^^?    ^     k  71  f"  ^  area-  If  LesSee  u,ilizes  anv  n™- 

installing'anoisesuVeTsion         ^Sequipmem.  S    '  ^  reaS°nab'e  St6PS  (°  mUffle  the  S°U"d  therefrom  ^ 

imPl^,  s^^T^^^Kx^  °Tr  rer  this  Lease' whe,her — - 

jurisdiction,  including  environmeMa  reel  InJ  ?.,h  [  §  d  °rderS  °f  any  g°vernmental  authority  having 

wells,  and  he  price  of  oU  gasld  o ^KT*  T?"?'  ''ueS,nCti0nS  °"  11,6  drilling  and  Production  °f 
orders  are  less  ^^^^t^X^JT^  the  extent  «V  such  ^  rules,  regulations  or 

other  operations  are  p  Ivented  o ^J^L  ^  Shf' .C°ntr°L  f16"  drilling.  reworki«&  Production  or 
permits,  equipment  services ^  mlterial  Iter  J   '  regula,,ons  or  orders>  or  by  lability  to  obtain  necessary 

conditions' wPar,Tabo^ TrebS  taS^'^  Tu*  Z  °r  ^  adverse  weath- 

market  for  production  or  mZT^^^J^IZ  oftl tlT'  h"      inabi"ty  k  °btai"  3 
reasonably  within  Lessee's  control  thk         IT  ?,  or  transport  such  production,  or  by  any  other  cause  not 

option,  the  period  S  pSL  w  5^^S  t^T  °f  7?  °*  ^  ™«  * 

any  express  or  implied  covenants  rfthTs  Lei  when  1m         a  LeSS6e  Sha"  "0t  be  liable  for  breach  of 

interrupted.  Whe"  dnl''ng'  Productlon  «  o*er  operations  are  so  prevented,  delayed  or 

action  of  every  nature,  or  other  harm  i^l..di»„T„  *  ;\  and  any  actlons  and  causes  of 

including,  bufnot  limited  to  lll^  ^^T^*'  harm*  for  which  ^very  of  damages  is  sought, 

against  ^y  and  alTcl  Jms  Siet  osses  2Z°  m,,i,y'  defe"d  and  h°,d  "armleSS  ,he  Lessor  Par«^ 

costs  and  expe^es,  ^ ™  k  r  h  " VoT ^^^oM."^  ""T  Perna'  '"^  (inC,Uding  death>' 
contract,  statute  or  strict  liabilitT  iZJaZ \T  ^  T%  'S  S0Ught'  Under  any  ,heory  i"«'»di»g  tort, 
environmental  LZrTon  o  the  ^seVnrZl       ^  T»  ^  th°Se  related  to 


above  in  connection  with  the  activities  of Less-  t  n £  ^     SS°r  PartieS     the  same  manner  Pr™d«> 

AS  OTHERWISE  E^PI^S^SLY  LIMITE^  HF RF  IN^i  1*1  n^ST        8,86,1,8  "S  8b°Ve-  EXCEPT 

LIABILITIES  ASSUMED  UNDER ^J^^T^^  J^^f^  °BLIGATIONS  AND/OR 
WITHOUT    REGARD    TO    THE    CAIISr    mi    rirrerc  SHALL  BE  WITHOUT  LIMITS  AND 

CONDITIONS),  STWCTLIABMTYoI  tHF  NFT,  .r™A  ™EREOF  (EXCLUDING  PRE-EXISTING 
THE  NEGLIGENCE  OF THE! E£^n^P^^  TO^o^  PARTY  °R  PARTIES  (INCLUDING 
CONCURRENT,  ACTIVE  OR  PASSIVE^  ^  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 

address  i^^l^^^^L  %  T  ^  ^  to  <he  ^  bei"«  «  the 

registered  or  .rtif,ed  mail,  ^JCK^T^S  iTSST^  £££££  *"  *  * 

estat'e5in  fflS^^oriS  °-  "L^  '°  *i,,e  t0  *e  Surface  °r 

statute,  including  but  n^Z^t^^sm^^T"-  ri  **  migM  arise  by  commo"  law  °r  »y 

acceptance  of  thfs  Le^I^alSL  ^  if  h  A  Code  (°r  iK  SUCCeSSor)  are  exduded-  By 
su^cientinvesti^io^osatis-it^ri^ 

16.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
a..  o^^^t^J^Zl  diSPUte  <iriSing  ^  ^  ^  Sha"  *  fa  T—  T-as,  where 

ordilcefShf^eFsites8  S'sS  ^  I""'*  °f      ,eMe  PKm'™>  government  rules  or 

vicinity,  surface  bc^on  fofwe^  sh  s  to  t  e  S  ™^*7  tT  md/or  °ther  leaSeS  in  the 

surface  location(s)  for  drilling,  rework™  or  oL  oTe  mion!  T^eT  "  ^  ^  SeC™"* 
either  restricted  or  not  allowed  on  flaKSes^Xr  Theref?"j.  8m«  filing,  reworking  or  other  operations  are 

conducted  at  a  surface  uJL  offJ^^£Z£Z£S  iand?  "TV*"??*  **  "»  SU°h  °Perati°ns 
accordance  with  this  lease,  provided  that  such  nnerlZf!  'f  *  w.th  wh,ch  the  lease  premises  are  pooled  in 

reworking,  producing  or  olZT^ols^eZTr      aSS0C,ated,wlth  a  directional  well  for  the  purpose  of  drilling, 
lease  be  deemed  operations  !!^ %  on  ^t^STS™^  ^  v™*'  ^  *"  PmS 
any  surface  restrictions  or  pooling  ^oj^^^f^^;^^  j£*  »  ^ 

pon'onl^ 


^SSOR:  I^SSOR: 


CHARLOTTE  A:  GRl±nS  
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STATE  OF  TEXAS 


COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the 
— Charlotte  A.  Grizzle,  a  single  woman 


day  of  ,  h.nti  2008, 


BRYAN  CHARLES  FERRANT 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
March  11, 2012 


/jxotary  Public,  Stale  of  Texas 
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EXHIBIT  "A 


0.226  acres,  more  or  less,  being  Lot  15,  Block  9,  Eastridge  Subdivision,  to  the  City  of  Fort  Worth,  Tarrant  County,  Texas,  according  to  plat 
recorded  in  Volume  388-C,  Page  11,  Deed  Records,  Tarrant  County,  Texas,  and  being  those  same  lands  more  particularly  described  in  a 
Warranty  Deed  dated  November  2, 1989  and  recorded  In  Volume  9787,  Page  2406,  Deed  Records,  Tarrant  County,  Texas,  and  amendments 
thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 
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